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The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

APPROVAL OF AN AGREEMENT FOR CONCESSION CAFETERIA
SERVICES AT HIGH DESERT HEALTH SYSTEM MULTI-SERVICE
AMBULATORY CARE CENTER WITH HIGH RISE GOODIES RESTAURANT
GROUP, INC., DBA TRIMANA
(SUPERVISORIAL DISTRICT 5)

(4 VOTES

SUBJECT

Approval of a new Agreement for concession cafeteria services at High Desert
Health System Multi-Service Ambulatory Care Center.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Authorize the Interim Director of Health Services (Interim Director), or his
designee, to execute an Agreement with High Rise Goodies Restaurant
Group, Inc. dba Trimana, effective upon Board approval through September
30, 2015, for the provision of concession cafeteria services at High Desert
Multi-Service Ambulatory Care Center (High Desert), for a first year annual
amount of $39,120, $28,000 for equipment, and an estimated $6,960 for
incidental patient nourishment items, special function and ordinance meals, for
a potential maximum amount of $74,080.

2. Delegate authority to the Interim Director, or his designee, to increase by
no more than 25 percent of the first year obligation for incidental items and
special function and volunteer meals, for a total of $1,740.
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the first recommendation will allow the Interim Director to execute an Agreement,
substantially similar to Exhibit I, to provide concession cafeteria services to patients, volunteers, and
staff at High Desert. These services were previously provided by Morrison Management Specialists,
Inc. dba Morrison Health Care, Inc. (Morrison) pursuant to an Agreement that expired June 30, 2010.
There are currently no cafeteria services being provided at the facility. Negotiating the details of the
recommended Agreement took longer than anticipated and the Department of Health Services
(DHS) was not able to submit the Agreement for approval prior to June 30, 2010.

Trimana will commence the cafeteria services as soon as the Agreement is approved. Although
concession cafeteria services usually generate revenue, due to the remote location and the low
service volume, DHS needs to subsidize Trimana to provide these services. The equipment is
needed to be able to provide the services more efficiently. The cafeteria has not been updated since
High Desert was a hospital in 2003.

The second recommendation will enable High Desert to provide concession cafeteria services to
patients, volunteers, and special functions in the event volume increases.

Implementation of Strategic Plan Goals

The recommended actions support Goal 4, Health and Mental Health, of the County’s Strategic Plan.

FISCAL IMPACT/FINANCING

The first year annual amount for cafeteria services is $39,120, and an estimated $6,960 for the
provision of incidental patient nourishment, special function and volunteer meals for a total of
$46,080. Equipment to open the cafeteria will be purchased for a not to exceed amount of $28,000.
The potential maximum amount for the Agreement’s first year is $74,080. An additional $10,000 is
budgeted each year for the second through fifth years of the Agreement for cafeteria replacement
equipment purchases. The potential total expenditure for cafeteria services through September 30,
2015 is $298,400.

A potential increased expenditure of $1,740 exists if service volumes increase for incidental patient
nourishment, special function and volunteer meals. During the contract period, the maximum
amount of 25 percent increase, if utilized, will not exceed $8,700.

Funding is included in DHS’ Fiscal Year 2010-11 Adopted Budget and will be requested in future
fiscal years.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Since August 1997, your Board has approved Agreements and Amendments with Morrison for the
provision of dietary and concession cafeteria services at High Desert through June 30, 2010. After
High Desert Hospital became a Multi-Service Ambulatory Care Center, the Morrison Agreement was
reduced to only clinical nutrition and concession cafeteria services. Prior to the June 30, 2010
expiration of the Agreement, DHS amended the Morrison Agreement for dietary services at Olive
View-UCLA Medical Center to include the clinical nutrition services. At that time, it was anticipated a
firm that provided retail food sales would provide the cafeteria services.
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Under the recommended Agreement, Trimana will provide hot breakfast items from 7:30 a.m. —
10:30 a.m., and hot and cold lunch items from 11:00 a.m. — 2:30 p.m. Breakfast and lunch service
will operate Monday through Friday. The potential daily customer volume is estimated at less than
300. Trimana will also supply catering services for special functions, such as the annual volunteer
luncheon, and the bi-monthly High Desert Health System Advisory Council meeting, and provide
appropriate nourishment items for patients undergoing lengthy medical procedures. Service beyond
the specified hours and days will be supplied through vending machines with a variety of foods, in
compliance with the Los Angeles County Food Policy, approved by your Board on August 8, 2006,
and last amended on August 18, 2009.

The Agreement includes all mandatory Board of Supervisors’ required provisions. County Counsel
has approved Exhibit | as to use and form. Concession cafeteria services Agreements are subject to
the County’s Living Wage Program (County Code Charter 2.201) and Trimana will pay the required
rates.

CONTRACTING PROCESS

On October 9, 2009, a Request for Statement of Interest (RFSI) solely for High Desert’s concession
cafeteria services was issued to eleven firms and the RFSI responses were due in November 2009.
An RFSI was conducted instead of a Request for Proposals to determine if any firm would be
interested in providing these services at the remote location. With the exception of one firm, the
firms responded they were either not interested in providing services or not interested without having
a County-paid subsidy. The firm that responded was deemed too small to meet the needs of High
Desert. In February 2010, four firms were contacted again to inquire about the subsidy amount
required to perform the service. Two firms responded with a subsidy amount, but Trimana was
selected because only its requested subsidy amount was deemed reasonable. Negotiations ensued
and have resulted in recommending Trimana for an Agreement.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommendations will supply concession cafeteria services at High Desert.
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Respectfully submitted,

4

h

JOHN F. SCHUNHOFF, Ph.D.
Interim Director

JFS:rf

Enclosures

c: Chief Executive Office
County Counsel
Executive Office, Board of Supervisors
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AGREEMENT BY AND BETWEEN
COUNTY OF LOS ANGELES

AND
HIGH RISE GOODIES RESTAURANT GROUP, INC., DBA TRIMANA
FOR
CONCESSION CAFETERIA SERVICES
AT

HIGH DESERT HEALTH SYSTEM
MULTI-SERVICE AMBULATORY CARE CENTER

This Agreement and Exhibits made and entered into this __ day of

, 2010 by and between the County of Los Angeles, hereinafter
referred to as County and HIGH RISE GOODIES RESTAURANT GROUP, Inc., dba
TRIMANA, hereinafter referred to as Contractor. Contractor is located at 1875 Century
Park East, Suite A, Los Angeles, CA 90067.

RECITALS

WHEREAS, pursuant to sections 1441 and 1445 of the California Health and
Safety Code, County has established and operates, through its Department of Health
Services (hereafter "DHS"), various County hospitals, comprehensive health centers,
public health centers, and other health care facilities and programs (hereafter
collectively referred to as "Facility(ies)"; and

WHEREAS, the County may contract with private businesses for Concession
Cafeteria Services when certain requirements are met; and

WHEREAS, the Contractor is a private firm specializing in providing concession
cafeteria services; and

WHEREAS, Contractor is authorized under the laws of the State of California to
engage in the business of providing concession cafeteria services, and possesses the
competence, expertise, and personnel necessary to provide such services described
hereunder; and
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WHEREAS, this Agreement is authorized by provisions of Section 1451 of the
California Health and Safety Code and sections 26227 and 31000 of the California
Government Code.

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:

1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, J, K, and L are attached to and form a part of this
Agreement. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or description
of any task, deliverable, goods, service, or other work, or otherwise between the
base Agreement and the Exhibits, or between Exhibits, such conflict or
inconsistency shall be resolved by giving precedence first to the Agreement and
then to the Exhibits according to the following priority.

Standard Exhibits:

1.1  EXHIBIT A - Statement of Work

1.2  EXHIBIT B - Pricing Schedule

1.3 EXHIBIT C - County’s Administration

1.4 EXHIBIT D - Contractor's Administration

1.5 EXHIBIT E - Contractor’'s EEO Certification

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality Agreement
1.7 EXHIBIT G - Compliance with the County’s Jury Service Program

1.8 EXHIBIT H - Safely Surrendered Baby Law

1.9 EXHIBITI - Intentionally omitted

1.10 EXHIBIT J - Living Wage Ordinance

1.11 EXHIBIT K - Monthly Certification for Applicable Health Benefit Payments
1.12 EXHIBIT L - Payroll Statement of Compliance

This Agreement and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all previous
agreements, written and oral, and all communications between the parties relating
to the subject matter of this Agreement. No change to this Agreement shall be
valid unless prepared pursuant to sub-paragraph 8.1 - Amendments and signed by
both parties.

2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and are
not intended to define the scope of any provision thereof. The following words as
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used herein shall be construed to have the following meaning, unless otherwise
apparent from the context in which they are used.

2.1 Agreement: Contract executed between County and Contractor. It sets
forth the terms and conditions for the issuance and performance of the
Statement of Work, Exhibit A.

2.2 Contract: Agreement executed between County and Contractor.

2.3  Contractor: The sole proprietor, partnership, limited liability company or
corporation that has entered into an Agreement with the County to perform
or execute the work covered by the Statement of Work.

2.4  Contractor Representative: The individual designated by the Contractor
to administer the Agreement operations after the Agreement award.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 DHS: Department of Health Services.

2.7 Director: Director of DHS or his/her authorized designee.

2.8  DHS Facility(s): High Desert Health System Multi-Service Ambulatory
Care Center (HDHS).

2.9 Facility Contract Manager: DHS Facility staff designated to manage the
operations under this Agreement.

2.10 Facility Contract Monitor: DHS Facility staff with responsibility to oversee
the day to day activities of this Agreement, responsibility for inspections of
any and all tasks, deliverables, goods, services and other work provided by
the Contractor.

2.11 Fiscal Year: The twelve (12) month period beginning July 1%' and ending
the following June 30™.

3.0 WORK

3.1 Pursuant to the provisions of this Agreement, the Contractor shall fully
perform, complete and deliver on time, all tasks, deliverables, services and
other work as set forth herein.

3.2 If the Contractor provides any tasks, deliverables, goods, services, or other

work, other than as specified in this Agreement, the same shall be deemed
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to be a gratuitous effort on the part of the Contractor, and the Contractor
shall have no claim whatsoever against the County.

40 TERM OF AGREEMENT

4.1  The term of this Agreement shall commence on date of Board approval
with services to begin no later than thirty (30) days following approval
upon mutual agreement of the Director of Health Services and Contractor,
and shall continue in full force and effect until September 30, 2015, unless
sooner terminated or extended, in whole or in part, as provided in this
Agreement.

4.2  The Contractor shall notify DHS when this Agreement is within six (6)
months from the expiration of the term as provided for hereinabove. Upon
occurrence of this event, the Contractor shall send written notification to
DHS at the address herein provided in Exhibit C - County’s Administration.

5.0 BILLING AND PAYMENT

5.1 Contractor shall be reimbursed for services according to Exhibit B, Pricing
Schedule.

5.2  The Director may increase the County's annual amount during each year
of the Agreement term by no more than twenty-five percent (25%) of the
Fiscal Year (FY) 2010-2011 allocation, $1,740 (One Thousand Seven
Hundred Forty Dollars) if additional funds are needed for special functions
and ordinance meals and incidental food items.

5.3  The Contractor shall not be entitled to payment or reimbursement for any
tasks or services performed, nor for any incidental or administrative
expenses whatsoever incurred in or incidental to performance hereunder,
except as specified herein.

5.4 No Payment for Services Provided Following Expiration/Termination
of Agreement

The Contractor shall have no claim against County for payment of any
money or reimbursement, of any kind whatsoever, for any service
provided by the Contractor after the expiration or other termination of this
Agreement. Should the Contractor receive any such payment it shall
immediately notify County and shall immediately repay all such funds to
County. Payment by County for services rendered after
expiration/termination of this Agreement shall not constitute a waiver of
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5.5

County’s right to recover such payment from the Contractor. This
provision shall survive the expiration or other termination of this
Agreement.

Invoices and Payments

5.5.1  The Contractor shall invoice the County in arrears only for
providing the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Contractor shall prepare invoices, which shall
include the charges owed to the Contractor by the County under
the terms of this Agreement. The Contractor's payments shall be
as provided in Exhibit B - Pricing Schedule, and the Contractor
shall be paid only for the tasks, deliverables, goods, services, and
other work approved in writing by the County. If the County does
not approve work in writing no payment shall be due to the
Contractor for that work.

5.5.2 The Contractor’s invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Contractor’s invoices shall contain the information set forth in
Exhibit A - Statement of Work describing the tasks, deliverables,
goods, services, work hours, and Facility(s) and/or other work for
which payment is claimed.

5.5.4 The Contractor shall submit the monthly invoices to the County by
the 15™ calendar day of the month following the month of service.

5.5.5 County shall not pay Contractor for travel or mileage or
miscellaneous expenses.

5.5.6  Allinvoices under this Agreement shall be submitted in two (2)
copies to the following address:

High Desert Health System Multi-Service Ambulatory Care
Center

c/o Finance Department

44900 N. 60" St. West

Lancaster, CA 93536

5.5.7 County Approval of Invoices
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All invoices submitted by the Contractor for payment must have
the written approval of the Facility Contract Manager prior to any
payment thereof. In no event shall the County be liable or
responsible for any payment prior to such written approval.
Approval for payment will not be unreasonably withheld.

5.5.8 Equipment

County will provide Contractor with a one-time start-up, not to
exceed, equipment budget of $28,000. After the one-time start-
up, County expenditures for replacement equipment shall not
exceed $10,000 per year.

6.0 ADMINISTRATION OF AGREEMENT — COUNTY

COUNTY ADMINISTRATION

The Director shall have the authority to administer this Agreement on behalf of the
County. Director retains professional and administrative responsibility for the
services rendered under this Agreement. A listing of all County Administration
referenced in the following sub-paragraphs is designated in Exhibit C - County’s
Administration. The County shall notify the Contractor in writing of any change in
the names or addresses shown.

6.1

6.2

7.0

FACILITY CONTRACT MANAGER
The responsibilities of the Facility Contract Manager include:

» meeting with the Contractor’s Representative on a regular basis; and
» inspecting any and all tasks, deliverables, goods, services, or other
work provided by or on behalf of the Contractor.

The Facility Contract Manager is not authorized to make any changes in
any of the terms and conditions of this Agreement and is not authorized to
further obligate County in any respect whatsoever.

FACILITY CONTRACT MONITOR
The Facility Contract Monitor is responsible for overseeing the day-to-day

administration of this Agreement. The Contract Monitor reports to the
Facility Contract Manager.

ADMINISTRATION OF AGREEMENT - CONTRACTOR
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7.1 CONTRACTOR'’'S REPRESENTATIVE

7.1.1  The Contractor’s Representative is designated in Exhibit D -
Contractor’'s Administration. The Contractor shall notify the
County in writing of any change in the name or address of the
Contractor’'s Representative.

7.1.2 The Contractor’s Representative shall be responsible for the
Contractor’s day-to-day activities as related to this Agreement and
shall coordinate with Facility Contract Manager and Facility
Contract Monitor on a regular basis.

7.2 CONTRACTOR'’S AUTHORIZED OFFICIAL(S)

7.2.1  Contractor’s Authorized Official(s) are designated in Exhibit D.
Contractor shall promptly notify County in writing of any change in
the name(s) or address(es) of Contractor’'s Authorized Official(s).

7.2.2  Contractor represents and warrants that all requirements of
Contractor have been fulfilled to provide actual authority to such
officials to execute documents under this Agreement on behalf of
Contractor.

7.3 APPROVAL OF CONTRACTOR’S STAFF

County has the absolute right to approve or disapprove all of the
Contractor’s staff performing work hereunder and any proposed changes
in the Contractor’s staff, including, but not limited to, the Contractor’s
Representative.

7.4 CONTRACTOR’S STAFF IDENTIFICATION

Initially, County shall provide all staff providing services under this
Agreement with a photo identification badge. All Contractor employees
are required to wear the identification badges at all times when working in
the Cafeteria, in compliance with DHS Policy 940. The replacement cost
for a lost or stolen Contractor identification badge shall be at Contractor’s
expense.

7.5 BACKGROUND AND SECURITY INVESTIGATIONS

7.5.1  All Contractor staff performing work under this Agreement shall
undergo and pass, to the satisfaction of County, a background
investigation as a condition of beginning and continuing to work
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7.6

7.5.2

7.5.3

7.5.4

under this Agreement. County shall use its discretion in
determining the method of background clearance to be used,
which may include but is not limited to fingerprinting. The fees
associated with obtaining the background information shall be at
the expense of the Contractor, regardless if the Contractor’s staff
passes or fails the background clearance investigation. County
shall perform the background check and bill Contractor for the
cost or deduct such amount from funds owed by County to
Contractor.

County may request that the Contractor’s staff be immediately
removed from working on the County Agreement at any time
during the term of this Agreement. County will not provide to the
Contractor nor to the Contractor’s staff any information obtained
through the County conducted background clearance.

County may immediately, at the sole discretion of the County,
deny or terminate facility access to the Contractor’s staff that do
not pass such investigation(s) to the satisfaction of the County
whose background or conduct is incompatible with County facility
access.

Disqualification, if any, of the Contractor’s staff, pursuant to this
sub-paragraph 7.5, shall not relieve the Contractor of its obligation
to complete all work in accordance with the terms and conditions
of this Agreement.

CONFIDENTIALITY

7.6.1

7.6.2

Contractor shall maintain the confidentiality of all records and
information, including, but not limited to, billings, County records
and patient records, in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances, directives,
guidelines, policies and procedures relating to confidentiality,
including, without limitation, County policies concerning information
technology security and the protection of confidential records and
information.

Contractor shall indemnify, defend, and hold harmless County, its
Special Districts, elected and appointed officers, employees, and
agents, from and against any and all claims, demands, damages,
liabilities, losses, costs and expenses, administrative penalties and
fines assessed including, without limitation, defense costs and
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7.7

7.8

legal, accounting and other expert, consulting, or professional fees,
arising from, connected with, or related to any failure by Contractor,
its officers, employees, agents, or subcontractors, to comply with
this Paragraph 7.6, as determined by County in its sole judgment.

Any legal defense pursuant to Contractor’s indemnification
obligations under this Paragraph 7.6 shall be conducted by
Contractor and performed by counsel selected by Contractor and
approved by County. Notwithstanding the preceding sentence,
County shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Contractor fails to
provide County with a full and adequate defense, as determined by
County in its sole judgment, County shall be entitled to retain its
own counsel, including, without limitation, County Counsel, and
reimbursement from Contractor for all such costs and expenses
incurred by County in doing so. Contractor shall not have the right
to enter into any settlement, agree to any injunction, or make any
admission, in each case, on behalf of County without County’s prior
written approval.

7.6.3 Contractor shall inform all of its officers, employees, agents and
subcontractors providing services hereunder of the confidentiality
and indemnification provisions of this Agreement.

7.6.4 Contractor shall sign and adhere to the provision of the “Contractor
Acknowledgement and Confidentiality Agreement”, Exhibit F.

MEDICAL SCREENING

Contractor shall follow requirements contained in Exhibit A, Statement of
Work, Paragraph 7.3 Health and Safety.

STAFF PERFORMANCE UNDER THE INFLUENCE

Contractor shall not knowingly permit any employee to perform services
under this Agreement while under the influence of any alcoholic beverage,
medication, narcotic, or other substance, which might impair their physical
or mental performance.

8.0 STANDARD TERMS AND CONDITIONS

8.1

AMENDMENTS
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8.1.1

8.1.2

8.1.3

8.1.4

For any change which affects the term, annual amount or any term
or condition included under this Agreement, an Amendment shall
be prepared by the County and then executed by the Board of
Supervisors and the Contractor.

The Director or his authorized designee is authorized to execute
and approve amendments in the form of Administrative
Amendments which may add or delete services as necessary to
provide patient care or to assure that Facility(s) operations are
maintained. Such Administrative Amendments may result in a
decrease or increase to the annual amount of no more than 25% of
the total amount for incidental food items, special functions and
ordinance meals.

The County’s Board of Supervisors may require the addition and/or
change of certain terms and conditions in the Agreement during the
term of this Agreement. The County reserves the right to add
and/or change such provisions as required by the County’s Board
of Supervisor or Director. To implement such changes, an
Amendment to the Agreement shall be prepared by the County and
then executed by the Board of Supervisors and Contractor.

The Board of Supervisors may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Agreement. The Contractor agrees that such extensions of time
shall not change any other term or condition of this Agreement
during the period of such extensions. To implement an extension
of time, an Amendment to the Agreement shall be prepared by the
County and then executed by the Director or his authorized
designee and Contractor.

8.2 ASSIGNMENT AND DELEGATION

8.2.1

The Contractor shall not assign its rights or delegate its duties
under this Agreement, or both, whether in whole or in part, without
the prior written consent of County, in its discretion, and any
attempted assignment or delegation without such consent shall be
null and void. For purposes of this sub-paragraph, County consent
shall require a written amendment to the Agreement, which is
formally approved and executed by the parties. Any payments by
the County to any approved delegate or assignee on any claim
under this Agreement shall be deductible, at County’s sole
discretion, against the claims, which the Contractor may have
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8.3

8.4

against the County.

8.2.2  Shareholders, partners, members, or other equity holders of
Contractor may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein. However, in the
event any such sale, transfer, exchange, assignment, or
divestment is effected in such a way as to give majority control of
Contractor to any person(s), corporation, partnership, or legal entity
other than the majority controlling interest therein at the time of
execution of the Agreement, such disposition is an assignment
requiring the prior written consent of County in accordance with
applicable provisions of this Agreement.

8.2.3  Any assumption, assignment, delegation, or takeover of any of the
Contractor’s duties, responsibilities, obligations, or performance of
same by any entity other than the Contractor, whether through
assignment, subcontract, delegation, merger, buyout, or any other
mechanism, with or without consideration for any reason
whatsoever without County’s express prior written approval, shall
be a material breach of the Agreement which may result in the
termination of this Agreement. In the event of such termination,
County shall be entitled to pursue the same remedies against
Contractor as it could pursue in the event of default by Contractor.

AUTHORIZATION WARRANTY

The Contractor represents and warrants that the person executing this
Agreement for the Contractor is an authorized agent who has actual
authority to bind the Contractor to each and every term, condition, and
obligation of this Agreement and that all requirements of the Contractor
have been fulfilled to provide such actual authority.

BUDGET REDUCTIONS

In the event that the County’s Board of Supervisors adopts, in any fiscal
year, a County Budget which provides for reductions in the salaries and
benefits paid to the majority of County employees and imposes similar
reductions with respect to County contracts, the County reserves the right
to reduce its payment obligation under this Agreement correspondingly for
that fiscal year and any subsequent fiscal year during the term of this
Agreement (including any extensions), and the services to be provided by
the Contractor under this Agreement shall also be reduced
correspondingly. The County’s notice to the Contractor regarding said
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8.5

8.6

reduction in payment obligation shall be provided within thirty (30)
calendar days of the Board’s approval of such actions. Except as set forth
in the preceding sentence, the Contractor shall continue to provide all of
the services set forth in this Agreement.

CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
INELIGIBILITY AND VOLUNTARY EXCLUSION — LOWER TIER
COVERED TRANSACTIONS (45 C.F.R. PART 76)

Contractor hereby acknowledges that the County is prohibited from
contracting with and making sub-awards to parties that are suspended,
debarred, ineligible, or excluded or whose principals are suspended,
debarred, ineligible, or excluded from securing federally funded contracts.
By executing this Agreement, Contractor certifies that neither it nor any of
its owners, officers, partners, or directors or other principals is currently
suspended, debarred, ineligible, or excluded from securing federally funded
contracts. Further, by executing this Agreement, Contractor certifies that, to
its knowledge, none of its subcontractors, at any tier, or any owner, officer,
partner, director, or other principal of any subcontractor is currently
suspended, debarred, ineligible, or excluded from securing federally funded
contracts. Contractor shall immediately notify County in writing, during the
term of this Agreement, should it or any of its subcontractors or any
principals of either be suspended, debarred, ineligible, or excluded from
securing federally funded contracts. Failure of Contractor to comply with
this provision shall constitute a material breach of this Agreement upon
which the County may immediately terminate or suspend this Agreement.

COMPLAINTS

The Contractor shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.6.1  Within 30 business days after Agreement effective date, the
Contractor shall provide the County with the Contractor’s policy for
receiving, investigating and responding to user complaints.

8.6.2  The County will review the Contractor’s policy and provide the
Contractor with approval of said plan or with requested changes.

8.6.3  If the County requests changes in the Contractor’s policy, the
Contractor shall make such changes and resubmit the plan within
15 business days for County approval.

Cafeteria Services at High Desert Health System

Agreement

August 4, 2010

Page 12



8.7

8.6.4

8.6.5

8.6.6

8.6.7

If, at any time, the Contractor wishes to change the Contractor’s
policy, the Contractor shall submit proposed changes to the County
for approval before implementation.

The Contractor shall preliminarily investigate all complaints and
notify the Facility Contract Manager of the status of the
investigation within 15 business days of receiving the complaint.

When complaints cannot be resolved informally, a system of follow-
through shall be instituted which adheres to formal plans for
specific actions and strict time deadlines.

Copies of all written responses shall be sent to the Facility Contract
Manager within 15 business days of mailing to the complainant.

COMPLIANCE WITH APPLICABLE LAWS, RULES AND REGULATIONS

8.7.1

8.7.2

In the performance of this Agreement, Contractor shall comply with
all current and applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, including, but not limited to standards of The Joint
Commission, its National Patient Safety Goals, California Code of
Regulations, Title 22, Division 5 regulations and all other applicable
industry best practices standards. All provisions required thereby
to be included in this Agreement are incorporated herein by
reference.

Contractor shall indemnify, defend, and hold harmless County, its
officers, employees, and agents, from and against any and all
claims, demands, damages, liabilities, losses, administrative
penalties and fines assessed, costs, and expenses, including,
without limitation, defense costs and legal, accounting and other
expert, consulting or professional fees, arising from, connected
with, or related to any failure by Contractor, its officers,
employees, agents, or subcontractors, to comply with any such
laws, rules, regulations, ordinances, directives, guidelines,
policies, or procedures, as determined by County in its sole
judgment. Any legal defense pursuant to Contractor’s
indemnification obligations under this Paragraph 8.7 shall be
conducted by Contractor and performed by counsel selected by
Contractor and approved by County. Notwithstanding the
preceding sentence, County shall have the right to participate in
any such defense at its sole cost and expense, except that in the
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8.8

8.7.3

event Contractor fails to provide County with a full and adequate
defense, as determined by County in its sole judgment, County
shall be entitled to retain its own counsel, including, without
limitation, County Counsel, and reimbursement from Contractor
for all such costs and expenses incurred by County in doing so.
Contractor shall not have the right to enter into any settlement,
agree to any injunction or other equitable relief, or make any
admission, in each case, on behalf of County without County’s
prior written approval.

Facilities Rules and Regulations

During the time that Contractor’s agents, employees, or
subcontractors are at a Facility(s), Contractor and such persons
shall be subject to the rules and regulations of that Facility(s).
Facility Contract Manager shall furnish a copy of rules and
regulations to Contractor pertaining to the Facility(s) prior to the
execution of this Agreement and, during the term of this
Agreement, shall furnish Contractor with any changes thereto as
from time to time may be adopted. It is the responsibility of
Contractor to acquaint all persons who may provide services
hereunder with such rules and regulations. Contractor agrees to
immediately and permanently withdraw any of its employees or
subcontractors from the provision of services hereunder upon
receipt of written notice from the Director that: (1) such employee
or subcontractor has violated such rules or regulations, or (2)
such employee’s or subcontractor’s actions while on County
premises, indicate that such employee or subcontractor’s actions
while on County premises, indicate that such employee or
subcontractor may adversely affect the delivery of health care
services to County patients. The Director must submit with such
notice a written statement of the facts supporting any such
alleged violation or action.

COMPLIANCE WITH CIVIL RIGHTS LAWS-ANTI-DISCRIMINATION
AND AFFIRMATIVE ACTION LAWS

8.8.1

The Contractor hereby assures that it will comply with
Subchapter VI of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17); the Fair Employment &
Housing Act, Government Code Section 12920-12922; and
Affirmative Action in County Agreements, Chapter 4.32 of the Los
Angeles County Code to the end that no person shall, on the
grounds of race, color, religious creed, ancestry, national origin,
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8.8.2

8.8.3

8.8.4

8.8.5

sex, sexual orientation, age, physical or mental disability, medical
condition, marital status, or political affiliation, be excluded from
participation in, be denied the benefits of, or be otherwise
subjected to discrimination under this Agreement or under any
project, program, or activity supported by this Agreement.

The Contractor certifies and agrees that all persons employed by it,
its affiliates, subsidiaries, or holding companies are and shall be
treated equally without regard to or because of race, color,
religious creed, ancestry, national origin, sex, sexual orientation,
age, physical or mental disability, medical condition, marital status,
or political affiliation, in compliance with all applicable Federal and
State anti-discrimination laws and regulations.

The Contractor shall take affirmative action to ensure that
applicants are employed, and that employees are treated during
employment, without regard to race, color, religious creed,
ancestry, national origin, sex, sexual orientation, age, physical or
mental disability, medical condition, marital status, or political
affiliation, in compliance with all applicable Federal and State anti-
discrimination laws and regulations. Such action shall include, but
is not limited to: employment, upgrading, demotion, transfer,
recruitment or recruitment advertising, layoff or termination, rates of
pay or other forms of compensation, and selection for training,
including apprenticeship.

The Contractor certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or because of
race, color, religious creed, ancestry, national origin, sex, sexual
orientation, age, physical or mental disability, medical condition,
marital status, or political affiliation.

The Contractor certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all applicable
Federal and State laws and regulations to the end that no person
shall, on the grounds of race, color, religious creed, ancestry,
national origin, sex, sexual orientation, age, physical or mental
disability, medical condition, marital status, or political affiliation,
be excluded from participation in, be denied the benefits of, or be
otherwise subjected to discrimination under this Agreement or
under any project, program, or activity supported by this
Agreement.
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8.9

8.8.6

8.8.7

8.8.8

8.8.9

The Contractor shall allow County representatives access to the
Contractor’'s employment records during regular business hours to
verify compliance with the provisions of this sub-paragraph 8.8
when so requested by the County.

If the County finds that any provisions of this sub-paragraph 8.8
have been violated, such violation shall constitute a material
breach of this Agreement upon which the County may terminate
or suspend this Agreement. While the County reserves the right
to determine independently that the anti-discrimination provisions
of this Agreement have been violated, in addition, a determination
by the California Fair Employment Practices Commission or the
Federal Equal Employment Opportunity Commission that the
Contractor has violated Federal or State anti-discrimination laws
or regulations shall constitute a finding by the County that the
Contractor has violated the anti-discrimination provisions of this
Agreement.

The parties agree that in the event the Contractor violates any of
the anti-discrimination provisions of this Agreement, the County
shall, at its sole option, be entitled to the sum of Five Hundred
Dollars ($500) for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating or
suspending this Agreement.

The Contractor shall certify to, and comply with, the provisions of
Exhibit E - Contractor's EEO Certification.

COMPLIANCE WITH THE COUNTY’S JURY SERVICE PROGRAM

8.9.1

8.9.2

Jury Service Program

This Agreement is subject to the provisions of the County’s
ordinance entitled Contractor Employee Jury Service (“Jury
Service Program”) as codified in Sections 2.203.010 through
2.203.090 of the Los Angeles County Code, a copy of which is
attached as Exhibit G and incorporated by reference into and
made a part of this Agreement.

Written Employee Jury Service Policy

1. Unless the Contractor has demonstrated to the County’s
satisfaction either that the Contractor is not a “Contractor” as
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defined under the Jury Service Program (Section 2.203.020 of
the County Code) or that the Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of
the County Code), the Contractor shall have and adhere to a
written policy that provides that its Employees shall receive
from the Contractor, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may provide
that Employees deposit any fees received for such jury service
with the Contractor or that the Contractor deduct from the
Employee’s regular pay the fees received for jury service.

. For purposes of this sub-paragraph, “Contractor” means a

person, partnership, corporation or other entity which has a
contract with the County or a subcontract with a County
Contractor and has received or will receive an aggregate sum
of $50,000 or more in any 12-month period under one or more
County contracts or subcontracts. “Employee” means any
California resident who is a full-time employee of the
Contractor. “Full-time” means 40 hours or more worked per
week, or a lesser number of hours if: 1) the lesser number is a
recognized industry standard as determined by the County, or
2) Contractor has a long-standing practice that defines the
lesser number of hours as full-time. Full-time employees
providing short-term, temporary services of 90 days or less
within a 12-month period are not considered full-time for
purposes of the Jury Service Program. If the Contractor uses
any subcontractor to perform services for the County under
the Agreement, the subcontractor shall also be subject to the
provisions of this sub-paragraph. The provisions of this sub-
paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program shall be
attached to the Agreement.

. If the Contractor is not required to comply with the Jury

Service Program when the contract commences, the
Contractor shall have a continuing obligation to review the
applicability of its “exception status” from the Jury Service
Program, and the Contractor shall immediately notify the
County if the Contractor at any time either comes within the
Jury Service Program’s definition of “Contractor” or if the
Contractor no longer qualifies for an exception to the Jury
Service Program. In either event, the Contractor shall
immediately implement a written policy consistent with the
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Jury Service Program. The County may also require, at any
time during the contract and at its sole discretion, that the
Contractor demonstrate, to the County’s satisfaction that the
Contractor either continues to remain outside of the Jury
Service Program’s definition of “Contractor” and/or that the
Contractor continues to qualify for an exception to the
Program.

4. Contractor’s violation of this sub-paragraph of the Agreement
may constitute a material breach of the Agreement. In the
event of such material breach, County may, in its sole
discretion, terminate the Agreement and/or bar the Contractor
from the award of future County contracts for a period of time
consistent with the seriousness of the breach.

8.10 CONFLICT OF INTEREST

8.10.1 No County employee whose position with the County enables such
employee to influence the award or administration of this
Agreement or any competing contract, and no spouse or economic
dependent of such employee, shall be employed in any capacity by
the Contractor or have any other direct or indirect financial interest
in this Agreement. No officer or employee of the Contractor who
may financially benefit from the performance of work hereunder
shall in any way participate in the County’s approval, or ongoing
evaluation, of such work, or in any way attempt to unlawfully
influence the County’s approval or ongoing evaluation of such
work.

8.10.2 The Contractor shall comply with all conflict of interest laws,
ordinances, and regulations now in effect or hereafter to be
enacted during the term of this Agreement. The Contractor
warrants that it is not now aware of any facts that create a conflict
of interest. If the Contractor hereafter becomes aware of any
facts that might reasonably be expected to create a conflict of
interest, it shall immediately make full written disclosure of such
facts to the County. Full written disclosure shall include, but is not
limited to, identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply with
the provisions of this sub-paragraph shall be a material breach of
this Agreement.

8.11 CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED
Cafeteria Services at High Desert Health System
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8.12

8.13

FOR LAYOFF/OR RE-EMPLOYMENT LIST

Should the Contractor require additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein, the
Contractor shall give first consideration for such employment openings to
qualified, permanent County employees who are targeted for layoff or
qualified, former County employees who are on a re-employment list during
the life of this Agreement.

CONSIDERATION OF HIRING GAIN/GROW PROGRAM
PARTICIPANTS

8.12.1 Should the Contractor require additional or replacement personnel
after the effective date of this Agreement, the Contractor shall give
consideration for any such employment openings to participants in
the County‘s Department of Public Social Services Greater
Avenues for Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the Contractor’s
minimum qualifications for the open position. For this purpose,
consideration shall mean that the Contractor will interview qualified
candidates. The County will refer GAIN/GROW participants by job
category to the Contractor.

8.12.2 In the event that both laid-off County employees and GAIN/GROW
participants are available for hiring, County employees shall be
given first priority.

CONTRACTOR RESPONSIBILITY AND DEBARMENT

8.13.1 Responsible Contractor

A responsible Contractor is a Contractor who has demonstrated
the attribute of trustworthiness, as well as quality, fitness, capacity
and experience to satisfactorily perform the contract. Itis the
County’s policy to conduct business only with responsible
Contractors.

8.13.2 Chapter 2.202 of the County Code

The Contractor is hereby notified that, in accordance with Chapter
2.202 of the County Code, if the County acquires information
concerning the performance of the Contractor on this or other
contracts which indicates that the Contractor is not responsible,
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8.13.3

8.13.4

the County may, in addition to other remedies provided in the
contract, debar the Contractor from bidding or proposing on, or
being awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed five years
but may exceed five years or be permanent if warranted by the
circumstances, and terminate any or all existing contracts the
Contractor may have with the County.

Non-responsible Contractor

The County may debar a Contractor if the Board of Supervisors
finds, in its discretion, that the Contractor has done any of the
following: (1) violated a term of a contract with the County or a
nonprofit corporation created by the County, (2) committed an act
or omission which negatively reflects on the Contractor’s quality,
fithess or capacity to perform a contract with the County, any
other public entity, or a nonprofit corporation created by the
County, or engaged in a pattern or practice which negatively
reflects on same, (3) committed an act or offense which indicates
a lack of business integrity or business honesty, or (4) made or
submitted a false claim against the County or any other public
entity.

Contractor Hearing Board

1. If there is evidence that the Contractor may be subject to
debarment, the Department will notify the Contractor in writing
of the evidence which is the basis for the proposed debarment
and will advise the Contractor of the scheduled date for a
debarment hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing where
evidence on the proposed debarment is presented. The
Contractor and/or the Contractor’s representative shall be
given an opportunity to submit evidence at that hearing. After
the hearing, the Contractor Hearing Board shall prepare a
tentative proposed decision, which shall contain a
recommendation regarding whether the Contractor should be
debarred, and, if so, the appropriate length of time of the
debarment. The Contractor and the Department shall be
provided an opportunity to object to the tentative proposed
decision prior to its presentation to the Board of Supervisors.
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3. After consideration of any objections, or if no objections are

submitted, a record of the hearing, the proposed decision, and
any other recommendation of the Contractor Hearing Board
shall be presented to the Board of Supervisors. The Board of
Supervisors shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the Contractor
Hearing Board.

. If a Contractor has been debarred for a period longer than five

(5) years, that Contractor may after the debarment has been in
effect for at least five (5) years, submit a written request for
review of the debarment determination to reduce the period of
debarment or terminate the debarment. The County may, in
its discretion, reduce the period of debarment or terminate the
debarment if it finds that the Contractor has adequately
demonstrated one or more of the following: (1) elimination of
the grounds for which the debarment was imposed; (2) a bona
fide change in ownership or management; (3) material
evidence discovered after debarment was imposed; or (4) any
other reason that is in the best interests of the County.

. The Contractor Hearing Board will consider a request for

review of a debarment determination only where (1) the
Contractor has been debarred for a period longer than five (5)
years; (2) the debarment has been in effect for at least five (5)
years; and (3) the request is in writing, states one or more of
the grounds for reduction of the debarment period or
termination of the debarment, and includes supporting
documentation. Upon receiving an appropriate request, the
Contractor Hearing Board will provide notice of the hearing on
the request. At the hearing, the Contractor Hearing Board
shall conduct a hearing where evidence on the proposed
reduction of debarment period or termination of debarment is
presented. This hearing shall be conducted and the request
for review decided by the Contractor Hearing Board pursuant
to the same procedures as for a debarment hearing.

. The Contractor Hearing Board’s proposed decision shall

contain a recommendation on the request to reduce the period
of debarment or terminate the debarment. The Contractor
Hearing Board shall present its proposed decision and
recommendation to the Board of Supervisors. The Board of
Supervisors shall have the right to modify, deny, or adopt the
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proposed decision and recommendation of the Contractor
Hearing Board.

8.13.5 Subcontractors of Contractor

These terms shall also apply to subcontractors of County
Contractors.

8.14 CONTRACTOR’S ACKNOWLEDGEMENT OF COUNTY’S
COMMITMENT TO THE SAFELY SURRENDERED BABY LAW

The Contractor acknowledges that the County places a high priority on the
implementation of the Safely Surrendered Baby Law. The Contractor
understands that it is the County’s policy to encourage all County
Contractors to voluntarily post the County’s “Safely Surrendered Baby Law”
poster in a prominent position at the Contractor’s place of business. The
Contractor will also encourage its subcontractors, if any, to post this poster
in a prominent position in the subcontractor’s place of business. The
County’s Department of Children and Family Services will supply the
Contractor with the poster to be used.